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ASSEMBLEE GENERALE 


EXTRAORDINAIRE 


du 29 decembre 2016 

N° 3428/16 


In the year two thousand and sixteen, on the twenty-ninth day of December. 

Before Maitre Jacques Kesseler, notary residing at Petange, Grand Duchy of Luxembourg, 
undersigned. 

There appeared Stichting Administratiekantoor DOG, a foundation, having its registered office 
in Amsterdam and with address at Kingsfordweg 151, 1043 GR Amsterdam, the Netherlands, registered 
with the Trade Register of the Chamber of Commerce under number 61397903 (the “Sole Shareholder”), 
here duly represented by Ms. Sofia Afonso Da Chao Conde, notary clerk, professionally residing in Petange, 
Grand Duchy of Luxembourg, by virtue of a proxy given under private seal. 

Such proxy having been signed "ne varietur" by the proxy holder, acting on behalf of the appearing 
party and the undersigned notary, shall remain attached to this deed to be filed with such deed with the 
registration authorities. 

The appearing party, represented as stated herein above, has requested the undersigned notary to 
record as follows: 

I.- The appearing party is the sole shareholder of Latin America Ventures S.a r.l., a Luxembourg 
private limited liability company (“ societe a responsabilite limitee”), having its registered office at 1, rue 




du Potager, L-2347 Luxembourg, Grand Duchy of Luxembourg, registered with the Luxembourg Trade and 
Companies Register (« R.C.S. Luxembourg ») under number B 199.080 (the “Company”). 

II. - That all the 7,512,000 (seven million five hundred twelve thousand) shares, with a nominal value 
of USD 1 (one United States Dollar) each, representing the entire share capital of the Company, are 
represented so that the meeting can validly decide on all the items of the agenda of which the Sole 
Shareholder expressly states having been duly informed beforehand. 

III. - The agenda of the meeting is the following: 

AGENDA 

1. Waiving of notice right; 

2. Decrease of the share capital of the Company by an amount of USD 750,000 (seven 
hundred fifty thousand United States Dollars) so as to decrease it from its current 
amount of USD 7,512,000 (seven million five hundred twelve thousand United States 
Dollars) to USD 6,762,000 (six million seven hundred sixty-two thousand United States 
Dollars), by way of the redemption and subsequent cancellation of all the 750,000 
(seven hundred fifty thousand) class J shares, with a nominal value of USD 1 (one 
United States Dollar) each; 

3. Delegation, to the board of managers of the Company, of the power to determine the 
practicalities of the payment of the amount due to the sole shareholder of the 
Company further to the decrease of share capital described in resolution 2. above; 
and 

4. Subsequent amendment of article 8 of the articles of association of the Company; and 

5. Miscellaneous. 

After the foregoing was approved by the Sole Shareholder, represented as stated above, the following 
resolutions have been taken: 

FIRST RESOLUTION: The Sole Shareholder resolved to waive its right to prior notice of the 
current meeting, acknowledges having been sufficiently informed of the agenda for the meeting, confirms 
that it considers the meeting validly convened and therefore agrees to deliberate and vote upon all the items 
on the agenda. It is further resolved that all the relevant documentation has been put at the disposal of the 
Sole Shareholder within a sufficient period of time in order to allow it to carefully examine each document. 



SECOND RESOLUTION: It is resolved to decrease the share capital of the Company by an amount 
of USD 750,000 (seven hundred fifty thousand United States Dollars) so as to decrease it from its current 
amount of USD 7,512,000 (seven million five hundred twelve thousand United States Dollars) to USD 

6.762.000 (six million seven hundred sixty-two thousand United States Dollars), by way of the redemption 
and subsequent cancellation of all the 750,000 (seven hundred fifty thousand) class J shares with a nominal 
value of USD 1 (one United States Dollar) each issued by the Company (the "Class J Shares") from the 
Sole Shareholder, representing the entirety of the Class J Shares (the "Redemption"). 

The Redemption is made at a global redemption price of USD 121,733,209.76 (one hundred twenty- 
one million seven hundred thirty-three thousand two hundred nine United States Dollars and seventy-six 
cents) (the "Redemption Price") calculated in accordance with Luxembourg laws and the provisions 
provided for in the articles of association of the Company. 

It is noted that an interim statement of accounts as prepared by the board of managers of the Company 
dated December 28, 2016 is showing the existence of sufficient distributable funds for the Redemption and 
notably to satisfy the Redemption Price. 

Further to the share capital decrease and the cancellation of the Class J Shares, it was resolved to 
decrease (i) the legal reserve of the Company by an amount of USD 74,902.47 (seventy-four thousand nine 
hundred and two United States Dollars and forty-seven cents) and (ii) the share premium credited on the 
share premium account of the Company by an amount of USD 22,318,800 (twenty-two million three 
hundred eighteen thousand eight hundred United States Dollars). 

THIRD RESOLUTIONS: It is resolved to delegate to the board of managers of the Company the 
power (i) to determine the practicalities of the payment of the Redemption Price to the Sole Shareholder 
following the redemption of the Class J Shares and in particular the form of such payment and (ii) to take 
any action required to be done or make any decision in the name and on behalf of the Company, in order to 
execute any document or do any act and take any action as it deems necessary and appropriate in the name 
and on behalf of the Company in connection with such payment. 

FOURTH RESOLUTION: As a consequence of the foregoing statements and resolutions, it is 
resolved to amend article 8 of the articles of association of the Company so as to read as follows: 

"Art. 8. The share capital of the Company is set at USD 6,762,000 (six million seven hundred sixty- 
two thousand United States dollars) represented by 6,762,000 (six million seven hundred sixty-two 
thousand) shares having a nominal value of USD 1.00 (one United States dollar) each, divided into (i) 

12.000 (twelve thousand) ordinary shares (the "Ordinary Shares") and (ii) 6,750,000 (six million seven 



hundred fifty thousand) shares having a nominal value of USD 1.00 (one United States dollar) each and 
allocated to classes of shares as follows: 

- 750, 000 (seven hundred fifty thousand) class A shares (the "Class A Shares”); 

- 750,000 (seven hundred fifty thousand) class B shares (the "Class B Shares”); 

- 750,000 (seven hundred fifty thousand) class C shares (the "Class C Shares"); 

- 750,000 (seven hundred fifty thousand) class D shares (the "Class D Shares"); 

- 750,000 (seven hundred fifty thousand) class E shares (the "Class E Shares”); 

- 750,000 (seven hundred fifty thousand) class F shares (the "Class F Shares”); 

- 750,000 (seven hundred fifty thousand) class G shares (the "Class G Shares”); 

- 750,000 (seven hundred fifty thousand) class H shares (the "Class H Shares'); 

- 750,000 (seven hundred fifty thousand) class I shares (the "Class I Shares”); and 

- 0 (zero) class J shares (the "Class J Shares "). 

All the Class A Shares, the Class B Shares, the Class C Shares, the Class D Shares, the Class E Shares, the 
Class F Shares, the Class G Shares, the Class H Shares, the Class I Shares and the Class J Shares will be 
collectively referred to as the "Classes of Shares " as the case may be, or individually as a "Class of Shares 
All the Ordinary Shares and the Classes of Shares will be collectively referred to as the "shares" as the case 
may be, or individually as a "share". 

Each Class of Shares has the following features which mainly lead to the following economic rationale: 

- the Class J Shares give right to the net profits and distributable amounts realized or accounted for 
by the Company as from the day of its incorporation until the earlier of (i) the redemption of the 
Class of J Shares or (ii) the distribution of profits as dividend in accordance with article 21 resulting 
in the redemption of such Class of Shares (the "First Redemption”); 

- the Class 1 Shares give right to the net profits and distributable amounts realized or accounted for 
by the Company as from the First Redemption until the earlier of (i) the redemption of the said Class 
I shares or (ii) the distribution of profits as dividend in accordance with article 21 resulting in the 
redemption of such Class of Shares (the "Second Redemption”); 

- the Class H Shares give right to the net profits and distributable amounts realized or accounted for 
by the Company as from the Second Redemption until the earlier of (i) the redemption of the said 
Class H shares or (ii) the distribution of profits as dividend in accordance with article 21 resulting 
in the redemption of such Class of Shares (the "Third Redemption"); 

- the Class G Shares give right to the net profits and distributable amounts realized or accounted for 
by the Company as from the Third Redemption until the earlier of (i) the redemption of the said 



Class G shares or (ii) the distribution of profits as dividend in accordance with article 21 resulting 
in the redemption of such Class of Shares (the "Fourth Redemption"); 

— the Class F Shares give right to the net profits and distributable amounts realized or accounted for 
by the Company as from the Fourth Redemption until the earlier of (i) the redemption of the said 
Class F shares or (ii) the distribution of profits as dividend in accordance with article 21 resulting 
in the redemption of such Class of Shares (the "Fifth Redemption"); 

— the Class E Shares give right to the net profits and distributable amounts realized or accounted for 
by the Company as from the Fifth Redemption until the earlier of (i) the redemption of the said Class 
E shares or (ii) the distribution of profits as dividend in accordance with article 21 resulting in the 
redemption of such Class of Shares (the "Sixth Redemption"); 

— the Class D Shares give right to the net profits and distributable amounts realized or accounted for 
by the Company as from the Sixth Redemption until the earlier of (i) the redemption of the said 
Class D shares or (ii) the distribution of profits as dividend in accordance with article 21 resulting 
in the redemption of such Class of Shares (the "Seventh Redemption "); 

— the Class C Shares give right to the net profits and distributable amounts realized or accounted for 
by the Company as from the Seventh Redemption until the earlier of (i) the redemption of the said 
Class C shares or (ii) the distribution of profits as dividend in accordance with article 21 resulting 
in the redemption of such Class of Shares (the "Eighth Redemption"); 

— the Class B Shares give right to the net profits and distributable amounts realized or accounted for 
by the Company as from the Eighth Redemption until the earlier of (i) the redemption of the said 
Class B shares or (ii) the distribution of profits as dividend in accordance with article 21 resulting 
in the redemption of such Class of Shares (the "Ninth Redemption "); 

— the Class A Shares give right to the net profits and distributable amounts realized or accounted for 
by the Company as from the Ninth Redemption until the earlier of (i) the redemption of the said 
Class A shares or (ii) the distribution of profits as dividend in accordance with article 21 resulting 
in the redemption of such Class of Shares (the "Tenth Redemption"). ” 

DECLARATION 

There being no further business before the meeting, the same was thereupon adjourned. 

Whereof the present notary deed was drawn up in Petange on the day named at the beginning of this 
document. 

The document having been read to the proxy holder, it signed together with us, the notary, the present 
original deed. 

The undersigned notary who understands and speaks English states herewith that on request of the 



above appearing person, the present deed is worded in English followed by a French translation. On request 
of the same appearing person and in case of discrepancies between the English and the French text, the 
English version will prevail. 


SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE 

E'an deux mille seize, le vingt-neuvieme jour du mois de decembre. 

Par-devant Maitre Jacques Kesseler, notaire etabli a Petange, Grand-Duche de Luxembourg, 
soussigne. 

A comparu Stichting Administratiekantoor DOG, une fondation ayant son siege social a 
Amsterdam et dont Padresse est sise au Kingsfordweg 151, 1043 GR Amsterdam, enregistree aupres du 
Registre de Commerce de la Chambre de Commerce sous le numero 61397903 (PAssocie Unique"), ici 
dument representee par Mme Sofia Afonso-Da Chao Conde, clerc de notaire, residant professionnellement 
a Petange, Grand-Duche de Luxembourg, en vertu d'une procuration donnee sous seing prive. 

Ladite procuration ayant ete paraphee "ne varietur" par le mandataire agissant au nom de la partie 
comparante et le notaire soussigne, restera annexee au present acte pour etre soumise avec cet acte aux 
formalites d’enregistrement. 

La partie comparante, representee comme indique ci-dessus, a requis le notaire soussigne d’acter ce 
qui suit: 

I. - La partie comparante est l'associe unique de Latin America Ventures S.a r.l., une societe a 
responsabilite limitee constitute et organisee selon les lois du Grand-Duche de Luxembourg, ayant son siege 
social sis au 1, rue du Potager, L-2347 Luxembourg, Grand-Duche de Luxembourg, immatriculee aupres du 
Registre de Commerce et des Societes de Luxembourg (« R.C.S. Luxembourg ») sous le numero B 199.080 
(la "Societe"). 

II. - Toutes les 7.512.000 (sept millions cinq cent douze mille) parts sociales, ayant une valeur 
nominale de 1 USD (un Dollar Americain) chacune, representant l’integralite du capital social de la Societe, 
sont representees de sorte que l’assemblee peut valablement se prononcer sur tous les points figurant a 
l’ordre du jour dont l'Associe Unique reconnait expressement avoir ete dument informe prealablement. 

III. - L’ordre du jour de l’assemblee est le suivant : 


ORDRE DU JOUR 



1. Renonciation au droit de convocation ; 

2. Diminution du capital social de la Societe d’un montant de 750,000 USD (sept cent 
cinquante mille Dollars Americains) afin de le reduire de son montant actuel de 

7.512.000 USD (sept million cinq cent douze mille Dollars Americains) a 6.762.000 
USD (six millions sept cent soixante-deux mille Dollars Americains), par le rachat et 
l’annulation subsequente de la totalite des 750.000 (sept cent cinquante mille) parts 
sociales de classe J, ayant une valeur nominale de 1 USD (un Dollar Americain) 
chacune; 

3. Delegation au conseil de gerance de la Societe du pouvoir de determiner les modalites 
pratiques relatives au paiement du montant du a l’associe unique de la Societe suite a 
la diminution du capital social decrite au point 2 ci-dessus ; 

4. Modification subsequente de l’article 8 des statuts de la Societe; et 

5. Divers. 

Suite a l’approbation de ce qui precede par l’Associe Unique, represente tel que decrit ci-dessus, les 
resolutions suivantes ont ete adoptees : 

PREMIERE RESOLUTION : L’Associe Unique decide de renoncer a son droit de convocation 
prealable a la presente assemblee, reconnait etre suffisamment informe de l’ordre du jour, considere 
l’assemblee valablement convoquee et en consequence accepte de deliberer et de voter sur tous les points 
portes a l’ordre du jour. II est en outre decide que l’ensemble de la documentation pertinente a ete mise a la 
disposition de l’Associe Unique dans un laps de temps suffisant afin de lui permettre un examen attentif de 
chaque document. 

DEUXIEME RESOLUTION : II est decide de diminuer le capital social de la Societe d’un montant 
de 750,000 USD (sept cent cinquante mille Dollars Americains) afin de le reduire de son montant actuel de 

7.5 12.000 USD (sept million cinq cent douze mille Dollars Americains) a 6.762.000 USD (six millions sept 
cent soixante-deux mille Dollars Americains), par le rachat et l’annulation subsequente de la totalite des 

750.000 (sept cent cinquante mille) parts sociales de classe J, ayant une valeur nominale de 1 USD (un 
Dollar Americain) chacune, emises par la Societe (les « Parts Sociales de Classe J ») aupres de l’Associe 
Unique, celles-ci representant la totalite des Parts Sociales de Classe J (le « Rachat »). 

Le Rachat est effectue moyennant un prix global de rachat de 121.733.209,76 USD (cent vingt-et-un 
millions sept cent trente-trois mille deux cent neuf Dollars Americains et soixante-seize cents) (le « Prix de 
Rachat ») calcule conformement aux lois luxembourgeoises et aux dispositions prevues dans les statuts de 
la Societe. 



II est note qu’il ressort d’un etat comptable interimaire, tel que prepare par le conseil de gerance de la 
Societe et date du 28 decembre 2016, qu’il existe suffisamment de fonds distribuables pour le Rachat, et 
notamment pour le couvrir le Prix de Rachat. 

Suite a la diminution du capital social et 1’annulation des Parts Sociales de Classe J, il a ete decide de 
diminuer (i) la reserve legale de la Societe d’un montant de 74.902,47 USD (soixante-quatorze mille neuf- 
cent deux Dollars Americains et quarante-sept cents) et (ii) la prime d’emission inscrite sur le compte de 
prime d’emission de la Societe d’un montant de 22.318.800 USD (vingt-deux millions trois cent dix-huit 
mille huit cent Dollars Americains). 

TROISIEME RESOLUTION : II est decide de deleguer au conseil de gerance de la Societe le 
pouvoir de (i) determiner les modalites pratiques du paiement du Prix de Rachat a l’Associe Unique suite 
au rachat des Parts Sociales de Classe J, et en particulier la forme dudit paiement et (ii) de prendre toutes 
mesures necessaires, ou toutes decisions au nom et pour le compte de la Societe, afm de signer tout document 
ou de faire tous actes et prendre toutes mesures qu’il jugera necessaires et appropries au nom et pour le 
compte de la Societe en relation avec ledit paiement. 

QUATRIEME RESOLUTION : En consequence des declarations et resolutions qui precedent, il 
est decide de modifier Particle 8 des statuts de la Societe afin de leur donner la teneur suivante : 

« Art. 8. Le capital social de la Societe est fixe a 6, 762.000 USD (six millions sept cent soixante-deux mille 
Dollars Americains) represente par 6,762.000 (six millions sept cent soixante-deux mille) parts sociales 
d’une valeur nominale de 1 USD (un Dollar Americain) chacune, divise en (i) 12.000 (douze mille) parts 
sociales ordinaires (les "Parts Sociales Ordinaires ") et (ii) 6. 750. 000 (six millions sept cent cinquante mille) 
parts sociales ayant une valeur nominale de USD 1 (un Dollar Americain) chacune et reparties en dix 
categories de parts sociales comme suit : 

750.000 (sept cent cinquante mille) parts sociales de categorie A (les "Parts Sociales 

de Classe A ") ; 

750.000 (sept cent cinquante mille) parts sociales de categorie B (les "Parts Sociales 

de Classe B ") ; 

750.000 (sept cent cinquante mille) parts sociales de categorie C (les "Parts Sociales 

de Classe C") ; 

750.000 (sept cent cinquante mille) parts sociales de categorie D (les "Parts Sociales 

de Classe D ") ; 

750.000 (sept cent cinquante mille) parts sociales de categorie E (les "Parts Sociales 

de Classe E") ; 



750.000 (sept cent cinquante mille) parts sociales de categorie F (les "Parts Sociales 

de Classe F") ; 

750.000 (sept cent cinquante mille) parts sociales de categorie G (les "Parts Sociales 

de Classe G") ; 

750.000 (sept cent cinquante mille) parts sociales de categorie H (les "Parts Sociales 

de Classe II") ; 

750.000 (sept cent cinquante mille) parts sociales de categorie I (les "Parts Sociales 

de Classe 1") ; et 

0 (zero) parts sociale de categorie J (les "Parts Sociales de Classe J"). 

Toutes les Parts Sociales de Classe A, Parts Sociales de Classe B, Parts Sociales de Classe C, Parts Sociales 
de Classe D, Parts Sociales de Classe E, Parts Sociales de Classe F, Parts Sociales de Classe G, Parts 
Sociales de Classe H, Parts Sociales de Classe I et Parts Sociales de Classe J sont collectivement definies 
comme les "Classes de Parts Sociales", ou individuellement comme une "Classe de Parts Sociales”. Toutes 
les Parts Sociales Ordinaires et les Classes de Parts Sociales sont collectivement definies comme etant des 
"parts sociales" ou individuellement comme une "part sociale”. 

Les Classes de Parts Sociales presentant les caracteristiques suivantes entrainent la logique economique 
qui suit: 

— les Parts Sociales de Classe J donnent droit aux benefices nets et aux montants distribuables realises 
ou comptabilises par la Societe a compter du jour de sa constitution jusqu'au jour le plus recent 
entre celui (i) du rachat de la Classe de Parts Sociales J ou celui (ii) de la distribution de benefices 
sous forme de dividendes conformement a Tarticle 13 resultant dans le rachat de ladite Classe de 
Parts Sociales (le « Premier Rachat ») ; 

— les Parts Sociales de Classe 1 donnent droit aux benefices nets et aux montants distribuables realises 
ou comptabilises par la Societe a compter du Premier Rachat jusqu'au jour le plus recent entre 
celui (i) du rachat de ladite Classe de Parts Sociales I ou celui (ii) de la distribution des benefices 
comme dividende conformement a Tarticle 13 dans le rachat de ladite Classe de Parts Sociales (le 

« Deuxieme Rachat ») ; 

— les Parts Sociales de Classe H donnent droit aux benefices nets et aux montants distribuables 
realises ou comptabilises par la Societe a compter du Deuxieme Rachat jusqu'au jour le plus recent 
entre celui (i) du rachat de ladite Classe de Parts Sociales H ou celui (ii) de la distribution des 
benefices comme dividende conformement a Tarticle 13 dans le rachat de ladite Classe de Parts 
Sociales (le « Troisieme Rachat») ; 



les Parts Sociales de Classe G donnent droit aux benefices nets et aux montants distribuables 
realises on comptabilises par la Societe a compter du Troisieme Rachat jusqu'an jour le plus recent 
entre celui (i) du rachat de ladite Classe de Parts Sociales G ou celui (ii) de la distribution des 
benefices comme dividende conformement a I'article 13 dans le rachat de ladite Classe de Parts 
Sociales (le « Quatrieme Rachat ») ; 

les Parts Sociales de Classe F donnent droit aux benefices nets et aux montants distribuables 
realises ou comptabilises par la Societe a compter du Quatrieme Rachat jusqu'an jour le plus recent 
entre celui (i) du rachat de ladite Classe de Parts Sociales F ou celui (ii) de la distribution des 
benefices comme dividende conformement a I'article 13 dans le rachat de ladite Classe de Parts 
Sociales (le « Cinquieme Rachat») ; 

les Parts Sociales de Classe E donnent droit aux benefices nets et aux montants distribuables 
realises ou comptabilises par la Societe a compter du Cinquieme Rachat jusqu'au jour le plus recent 
entre celui (i) du rachat de ladite Classe de Parts Sociales E ou celui (ii) de la distribution des 
benefices comme dividende conformement a I'article 13 dans le rachat de ladite Classe de Parts 
Sociales (le « Sixieme Rachat») ; 

les Parts Sociales de Classe D donnent droit aux benefices nets et aux montants distribuables 
realises ou comptabilises par la Societe a compter du Sixieme Rachat jusqu'au jour le plus recent 
entre celui (i) du rachat de ladite Classe de Parts Sociales D ou celui (ii) de la distribution des 
benefices comme dividende conformement a I'article 13 dans le rachat de ladite Classe de Parts 
Sociales (le « Septieme Rachat ») ; 

les Parts Sociales de Classe C donnent droit aux benefices nets et aux montants distribuables 
realises ou comptabilises par la Societe a compter du Septieme Rachat jusqu'au jour le plus recent 
entre celui (i) du rachat de ladite Classe de Parts Sociales C ou celui (ii) de la distribution des 
benefices comme dividende conformement a I'article 13 dans le rachat de ladite Classe de Parts 
Sociales (le « Huitieme Rachat ») ; 

les Parts Sociales de Classe B donnent droit aux benefices nets et aux montants distribuables 
realises ou comptabilises par la Societe a compter du Huitieme Rachat jusqu'au jour le plus recent 
entre celui (i) du rachat de ladite Classe de Parts Sociales B ou celui (ii) de la distribution des 
benefices comme dividende conformement a I'article 13 dans le rachat de ladite Classe de Parts 
Sociales (le « Neuvieme Rachat ») ; 

les Parts Sociales de Classe A donnent droit aux benefices nets et aux montants distribuables 
realises ou comptabilises par la Societe a compter du Neuvieme Rachat jusqu'au jour le plus recent 
entre celui (i) du rachat de ladite Classe de Parts Sociales A ou celui (ii) de la distribution des 



benefices comme dividende conformement a Varticle 13 dans le rachat de ladite Classe de Parts 
Social es (le « Dixieme Rachat »). » 


DECLARATION 

Plus rien n'etant a l'ordre du jour, la seance est levee. 

Dont acte, fait et passe a Petange, au jour figurant en tete de ce document. 

Lecture de ce document ayant ete faite au mandataire, elle a signe avec nous, notaire, l'original du 
present acte. 

Le notaire soussigne, qui comprend et parle anglais, declare que, sur demande de la partie comparante 
susmentionnee, le present acte est etabli en anglais suivi d'une traduction en francais. Sur demande de la 
meme partie comparante, en cas de divergences entre les textes anglais et francais, la version anglaise 
prevaudra. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 05 janvier 2017 
Relation : EAC/2017/518 
Re<?u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) ff, Thoma 
POUR EXPEDITION CONFORME 





